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This EQUIPMENT TRUST AGREEMENT, dated as of March
15,1972, between FIRST NATIONAL CITY BANK, a national
banking association duly incorporated and existing under the
laws of the United States of America with its head office in the
City of New York, New York, as Trustee (hereinafter called the
Trustee) and SOUTHERN RAILWAY COMPANY, a Virginia
corporation (hereinafter called the Company):

Witnesseth:

Whereas, the Company has contracted or will contract for the
construction and transfer to the Trustee of the railroad
equipment described herein; and

Whereas, title to such railroad equipment is to be vested in
and is to be retained by the Trustee, and such railroad
equipment is to be leased to the Company hereunder until title
is transferred under the provisions hereof: and

Whereas, Southern Raillway Equipment Trust No. 2 of 1972
Equipment Trust Certificates (hercinafter called Trust
Certificates) are to be issued and sold in an aggregate principal
amount not exceeding $11,025,000, and the net proceeds (as
hereinafter defined) of such sale together with such other cash.
if any, as may be required to be deposited by the Company as
hereinafter provided is to constitute a fund equal to the
aggregate principal amount of Trust Certificates so issued and
sold, to be known as Southern Railway Equipment Trust No. 2
of 1972, to be applied by the Trustee from time to time in part
payment of the Cost (as hereinafter defined) of the Trust
Equipment, the remainder of the Cost thereof to be paid out of
advance rentals to be paid by the Company as provided herzin,
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said net proceeds to be applied also in repayment of any excess
of said advance rentals paid by the Company as provided herein
over said remainder of the Cost; and

Whereas, the texts of the Trust Certificates, the dividend
warrants to be attached to Trust Certificates with dividend
warrants, and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially in the
following forms:

[FORM OF FULLY REGISTERED TRUST CERTIFICATE]
$ ... No. R-

SOUTHERN RAILWAY EQUIPMENT TRUST

No. 2 of 1972
Equipment Trust Certificate
Total Authorized Issue $11,025,000

First National City Bank,
Trustee

Dividends at the rate of % Per Annum Payable
September 15 and March 15

Principal hereof payable

First National City Bank, as Trustee (hereinafter called the
Trustee) under an Equipment Trust Agreement dated as of
March 15, 1972 (hereinafter called the Agreement), between
the Trustee and Southern Railway Company, a Virginia
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corporation (hereinafter called the Company), hereby certifies
that ,
or registered assigns, is entitled to an interest in the prin-
cipal amount of Dollars in
Sovrnery Ranway Fouiesest Trust No. 2 of 1972, pay-
able on , upon presentation and surrender of this
Certificate to the Trustee at its corporate trust office in the
Borough of Manhattan, City and State of New York, and
to payment, until said last mentioned date, of dividends on
said prineipal amount at the rate of % per annum from
the date hercot, semi-annually on September 15 and March 15
in each year, by check mailed by the Trustee to the order
of or as directed by the registered holder or registered
assigns, with interest at % on any unpaid principal and
on any unpaid dividends to the extent that it shall be legally
enforceable, all in such coin or currency of the United States
of Awerics as at the time of payment shall be legal tender
for the payment of public and private debts, but payable
only from zud out of rentals or other moneys received by the
Trustee and applicable to such payment under the provi-
sions of the Agreement.

This Certificate is one of an authorized issue of Equip-
ment Trust Certificates (hercinafter called the Certificates)
i an aggrezate principal amount not exceeding $11,025,000,
all of which are substantially similar except as to serial
number and date of maturity, all issued under and subject
to the terms of the Agreement, under which certain rail-
road equipment leased to the Company (or eash or obliga-
tions defined in the Agrecinent as “Government Securities?’
in licu thereot, as provided in the Agreement) is held by
the Trustee in trust for the equal and ratable benefit of the
hearers and reeistered holders of the (Clertificates, to which
Agreement (a copy of which is on file with the Trustee at
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its said office in the Borough of Manhattan, City and State
of New York) reference is made for a full statement of
the rights and obligations of the Company, the duties and
immunities of the Trustee and the rights of the registered
holder hereof thereunder, and to all of which the registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as Certificates with divi-
dend warrants attached, registrable as to principal, in
the denomination of $1,000, and as fully registered Cer-
tificates in denominations of $1,000 and any multiple of
$1,000. The Certificates with dividend warrants and the
fully registered Certificates are interchangeable upon pres-
entation thereof at said office of the Trustee, but only
in the manner, subject to the limitations and upon pay-
ment of the charges, provided in the Agreement.

This Certificate is a fully registered Certificate trans-
ferable by the registered holder hereof in person or by
duly authorized attorney on the books of the Trustee
upon surrender hereof to the Trustee at its said office,
accompanied by appropriate instrument of assignment and
transfer, duly executed by the registered holder in person
or by such attorney, in form satisfactory to the Trustee,
and thereupon a new fully registered Certificate or Certi-
ficates in authorized denominations for the same aggregate
principal amount and having the same date of maturity
will be issued to the transferee in exchange herefor. Prior
to due presentment for registration of transfer of this
Certificate, the Trustee and the Company may deem and
treat the person in whose name this Certificate is registered
as the absolute owner hereof for the purpose of receiving
payment of principal and dividends and for all other
purposes and shall not be affected by any notice to the
contrary.



In case of the happening of an Event of Default (as defined in
the Agreement) the principal amount represented by this
Certificate may be declared due and payable, as provided in the
Agreement.

This Certificate shall not be deemed in any wise a promise to
pay of the Trustee.

In Witness Whereof, the Trustee has caused this Certificate to
be signed by the facsimile signature of one of its Trust Officers
and by the signature of one of its Authorized Officers, and its
corporate seal, in facsimile, to be hereunto affixed, and to be
attested by the facsimile signature of one of its Assistant
Cashiers.

Dated as of

First National City Bank,
Trustee,

Attest:

Assistant Cashier
[FORM OF GUARANTY FOR FULLY REGISTERED TRUST CERTIFICATE]

Southern Railway Company, for a valuable consideration,
hereby unconditionally guarantees to the registered holder of
the within Certificate, the prompt payment of the principal of
said Certificate, and of the dividends thereon specified in said
Certificate, with interest at % on any unpaid principal and
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on any unpaid dividends to the extent that it shall be legally
enforceable, all in accordance with the terms of said Certificate
and the Equipment Trust Agreement referred to therein.

Southern Railway Company,

Executive Vice President

[FORM OF TRUST CERTIFICATE WITH DIVIDEND WARRANTS]
$1,000 No. M-

SOUTHERN RAILWAY EQUIPMENT TRUST
No. 2 0of 1972

Equipment Trust Certificate

Total Authorized Issue $11,025,000

First National City Bank,
Trustee

Dividends at the Rate of % Per Annum Payable
September 15 and March 15

Principal hereof payable

First National City Bank, as Trustee (hereinafter called the
Trustee) under an Equipment Trust Agreement dated as of
March 15, 1972 (hereinafter called the Agreement), between
the Trustee and Southern Raillway Company, a Virginia
corporation (hereinafter called the Company), hereby certifies
that the bearer, or, if this Certificate is registered as to principal,
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the registered holder hereof, is entitled to an interest in the
principal amount of One Thousand Dollars ($1,000) in
Southern Railway Equipment Trust No. 2 of 1972, payable on

upon presentation and surrender of this Certificate to
the Trustee at its corporate trust office in the Borough of
Manhattan, City and State of New York, and to payment, until
said last mentioned date, of dividends on said principal amount
at the rate of % per annum from March 15, 1972,
semi-annually on September 15 and March 15 in each year,
according to the tenor of the dividend warrants hereto annsxed,
upon presentation and surrender of such warrants, as they
. severally mature, to the Trustee at its said office, with interest
at % on any unpaid principal and on any unpaid dividends
to the extent that it shall be legally enforceable, all in such coin
or currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and
private debts, but payable only from and out of rentals or other
moneys received by the Trustee and applicable to such payment
under the provisions of the Agreement.

This Certificate is one of an authorized issue of Equip-
ment Trust Certificates (hereinafter called the Certificates)
In an aggregate principal amount not exceeding $11,025,000,
all of which are substantially similar except as to serial
number and date of maturity, all issued under and subject
to the terms of the Agreement, under which certain railroad
equipment leased to the Company (or cash or obligations
defined in the Agreement as ‘‘Government Securities’’ in
lieu thereof, as provided in the Agreement) is held by the
Trustee in trust for the equal and ratable benefit of the
bearers and registered holders of the Certificates, to which
Agreement (a copy of which is on file with the Trustee af, its
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said office in the Borough of Manhattan, City and State of
New York) reference is made for a full statement of the
rights and obligations of the Company, the duties and im-
munities of the Trustee and the rights of the holder hereof
thereunder, and to all of which the bearer or registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as Certificates with divi-
dend warrants attached, registrable as to principal, in
the denomination of $1,000, and as fully registered Cer-
tificates in denominations of $1,000 and any multiple of
$1,000. The Certificates with dividend warrants and the
fully registered (lertificates are interchangeable upon pres-
entation thereof at said office of the Trustee, but only in
the manner, subject to the limitations and upon payment
of the charges, provided in the Agreement.

This Certificate is a Certificate with dividend warrants
attached, transferable by delivery unless registered as to
principal at the said office of the Trustee in the Borough
of Manhattan, City and State of New York, in the name
of the holder hereof, such registration being noted hereon
by or on behalf of the Trustee. After such registration,
title to the interest represented by this Certificate shall
pass only by transfer registered at said office by the reg-
istered holder hereof in person or by duly authorized
attorney and similarly noted hereon unless and until a
transfer to bearer shall have been similarly registered and
noted hereon. Such registration shall apply only to the
principal of this Certificate and not to the dividend war-
rants hereunto attached, which shall continue to be pay-
able to bearer and transferable by delivery.

The Trustee and the Company may treat the bearer of
this Certificate, or, prior to due presentment for registra-
tion of transfer, the registered holder hereof if this Certifi-
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cate be registered as to principal as above provided, and the
bearer of any dividend warrant attached hereto, whether or not
this Certificate be so registered, as the absolute owner of this
Certificate or of said warrant, as the case may be, for all
purposes, and shall not be affected by any notice to the
contrary.

In case of the happening of an Event of Default (as defined in
the Agreement) the principal amount represented by this
Certificate may be declared due and payable, as provided in the
Agreement.

Neither this certificate nor the dividend warrants attached
shall be deemed in any wise a promise to pay of the Trustee,

In witness whereof, the Trustee has caused this Certificate to
be signed by the facsimile signature of one of its Trust Officers
and by the signature of oneof its Authorized Officers, and its
corporate seal, in facsimile, to be hereunto affixed, and to be
attested by the facsimile signature of one of its Assistant
Cashiers and has caused dividend warrants bearing the facsimile
signature of one of its Trust Officers to be attached hereto,
as of the 15th day of March, 1972.

First National City Bank,

Trustee,

Attest:

Assistant Cashier
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[FORM OF DIVIDEND WARRANT FOR TRUST CERTIFICATE WITH
DIVIDEND WARRANTS]

$....e... No..........

Due to the bearer hereot on the fifteenth day of

, 19 , on surrender hereof at the corporate trust office
of the undersigned Trustee in the Borough of Manhat-
tan, City and State of New York, the amount shown hereon,
being the semi-annual dividend then due on Equipment
Trust Certificate No. M of Sournerxy Rammway
EquirmexT Trust No. 2 of 1972, payable only out of rentals
or other moneys received by the undersigned and applicable
to such payment under the provisions of the KEquipment
Trust Agreement referred to in said Equipment Trust
Certificate.

First National City Bank,

Trustee
Trust Officer

[FORM OF GUARANTY FOR TRUST CERTIFICATE WITH
DIVIDEND WARRANTS ]

SoutHERN Ramway Company, for a valuable considera-
tion, hereby unconditionally guarantees to the bearer or
registered holder of the within Certificate, and to the
bearer or bearers of the dividend warrants appertaining
thereto, respectively, the prompt payment of the principal
of said Certificate, and of the dividends thereon specified
in the said dividend warrants, with interest at % on any
unpaid principal and on any unpaid dividends to the extent
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that it shall be legally enforceable, all in accordance with the
terms of said Certificate and the Equipment Trust Agreement
referred to therein.

Southern Railway Company,

Executive Vice President
; and

WHEREAS, it is desired to secure to the holders of the Trust
Certificates the payment of the principal thereof in 15 equal
annual instalments payable serially on the fifteenth day of
March in each year beginning March 15, 1973, and ending
March 15, 1987, both inclusive, as hereinafter more particularly
provided, with dividends to said dates of maturity, respectively,
at a rate determined as hereinafter provided, pavable
semi-annually September 15 and March 15 in each year and to
evidence the rights of the holders of the Trust Certificates in
substantially the form hereinbefore set forth;

Now, therefore, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agrze as

follows:

ARTICLE ONE

Definitions

Section 1.1. The following terms (except as otherwise
expressly provided or unless the context otherwise requires) for
all purposes of this Agreement shall have the respective
meanings hereinafter specified:
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Affiliate shall mean any corporation which, directly or
indirectly, controls or is controlled by, or is under com-
mon control with, the Company. For the purposes of
this definition, control (including controlled by and under
common control with), as used with respect to any cor-
poration, shall mean the possession, directly or indirectly,
of the power to direct or cause the direction of the man-
agement and policies of such corporation, whether through
the ownership of voting securities or by contract or other-
wise.

Casualty Occurrences shall mean any occurrence speci-
fied in Section 4.7 to be a Casualty Occurrence.

Company shall mean Southern Railway Company, a
Virginia corporation, and any assignee of its rights under
this Agreement pursuant to Section 4.8.

Cost, when used with respect to Trust Equipment, shall
mean the actual cost thereof, and shall include only such
items as may properly be included in such cost under the
Interstate Commerce Commission’s Uniform System of
Accounts for Railroad Companies, as in effect at the time
in question, or the accounting rules of such other Federal
governmental authority having jurisdiction over the
accounts of the Company, or to the extent not determined
thereby or in case there be no such accounting rules of
the Interstate Commerce Commission or other Federal
authority in effect at such time, sound accounting practice

Deposited Cash shall mean the aggregate of (a) cash
on deposit with the Trustee as provided in the first sen-
tence of Section 2.1 hereof, any advance rentals on deposit
with the Trustee pursuant to Section 4.4(A)(1) hercof
and, when required or indicated by the context, any Govern-
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ment Securities purchased by the use of such cash pursnant
to the provisions of Section 7.7 hereof, and (b) any sums
restored to Deposited Cash from rentals pursuant to Section
4.4(B) (1) hereof and on deposit with the Trustee.

Dividend warrants shall mean dividend warrants attached
or appertaining to Trust Certificates.

Equipment means standard-gauge railroad equipment
(other than passenger cars and work equipment) which
shall have been first put into operation on or after March
15,1972.

Estimated Cost of any Trust Equipment shall mean the
estimated cost thercof specifically set forth herein or in
any supplement hereto.

Event of Default shall mean any event specified in
Section 5.1 to be an Event of Default.

Fair Value of any unit of Trust Equipment shall be
deemed to be the Cost thereof less depreciation acerued
thereon computed by the straight-line method at the rate
of six and two-thirds per cent (6%%) of said Cost for
each full year (but not pro rata for any part of a year)
from the date on which the unit was first put into operation
to the date as of which the Fair Value is so to be determined.

Government Securities shall mean bonds, notes or other
direct obligations of the United States of America or obli-
gations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest
and principal.
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The word holder shall mean and include the registered
owner of a fully registered Trust Certificate, the bearer of
a Trust Certificate with divident warrants not registered
as to principal, the bearer of a dividend warrant and the
registered owner of a Trust Certificate with dividend war-
rants registered as to principal, and shall include the plural
as well as the singular number.

Officer’s Certificate Shall mean a certificate signed by the
President or any Senior Vice President or any Executive
Vice President or any Vice President or any Assistant
Vice President or the Treasurer or fhe Chief Accounting
Officer or the Secretary of the Company.

Opwmion of Counsel shall mean an opinion in writing
signed by legal counsel who may be an employee of or
counsel to the Company or who shall be satisfactory to the
Trustee.

Penalty Interest Rate shall mean a rate which shall ex-
ceed by 74 % the annual rate at which dividends are payable
hereunder, which rates shall appear on the face of each
Trust Certificate.

Principal Office shall mean the principal office of the
Trustee, in the Borough of Manhattan, The City and State
of New York, at which the corporate trust business of the
Trustee shall, at any particular time, be administered.

Replacement Funds shall mean any moneys specified in
Section 4.9 to be Replacement Funds. )

Request shall mean a written request for the action there-
in specified, delivered to the Trustee and signed on behalf
of the Company by the President or any Senior Vice Presi-
dent or any Executive Vice President or any Vice President
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or any Assistant Vice President or the Treasurer or any
Assistant Treasurer or the Chief Accounting Officer or the
Secretary of the Company.

Trust Certificates shall mean Southern Railway Equipment
Trust No. 2 of 1972 Equipment Trust Certificates, ssued
hereunder, and Trust Certificate shall mean one of said
Equipment Trust Certificates.

Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trustee shall mean First National City Bank, and any
successor as Trustee hereunder.

The words hereby, herein, hereof, hereto, hereunder and
words of similar import refer to this Agreement as a whole and
not to any particular Article, Section or Subdivision hereof

ARTICLE TWQO
Trust Certificates and Issuance Thereof

Section 2.1. Issuance of Trust Certificates. The net proceeds
{excluding premium and accrued dividends, if any) of the sale
of the Trust Certificates shall forthwith, upon issuance thereof,
be deposited in cash with the Trustee. At the same time the
Company shall, if necessary, deposit with the Trustee any
advance rental payable by the Company to the Trustee under
Section 4.4(A) (1) hereof. Thereupon, without waiting for the
recording or filing of this Agreement or of any other instrument
respecting the Trust Equipment, the Trustee shall issue and
deliver, as the Company shall direct by Request, Trust
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Certificates substantially in the forms set forth herein, and in
the aggregate principal amount so sold, bearing dividends at the
rate specified in such Request.

‘The aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee here-
under shall not exceed the sum of $11,025,000 except as pro-
vided in Sections 2.5, 2.6 and 2.7 hereof.

SectioNn 2.2. Interests Represented by Trust Certifi-
cates; Dividends; Denominations; Dating; Maturities.
EKach of the Trust Certificates shall represent an interest in
the principal amount therein specified in the trust created
hereunder and shall bear dividends on said principal amount
at the rate to be specified by the Company at the time
of delivery thereof by the Trustee, payable semi-annually
on the fitteenth day of July and January in each year. The
dividend rate may be changed by an agreement in writing
between the Company and the holders of all the outstanding
Trust Certificates. A counterpart of any such agreement
shall be filed with the Trustee.

The Trust Certificates with dividend warrants shall be
in the denomination of $1,000 each and shall be numbered
from M-1 consecutively upward. The fully registered Trust
Certificates shall be in denominations of $1,000 and any
multiple of $1,000 and shall be numbered from R-1 con-
secutively upward.

The due date of each Trust Certificate shall appear upon
its face. Fully registered Trust Certificates shall be dated
as of March 15,1972, or, if issued on or after September 15,
1972, as of the dividend payment date to which dividends
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shall have been paid, next preceding or coinciding with the date
of issue, whichever is later, or if no dividend shall have been
paid, as of March 15, 1972, and shall entitle the registered
holder to dividends from the date thereof. The Trust
Certificates with dividend warrants shall be dated as of March
15,1972.

The principal amount of the Trust Certificates shall become
due in 15 equal annual instalments payable serially on the
fifteenth day of March in each year beginning March 15, 1973,
and ending March 15, 1987, both inclusive.

Dividend warrants evidencing the rights of the bearers thereof
to the dividends on the Trust Certificates with dividend
warrants shall be annexed to such Trust Certificates.

Section 2.3. Forms of Trust Certificates, Warrants and

Guaranty. The Trust Certificates, the dividend warrants io be
annexed to the Trust Certificates with dividend warrants and
the guaranty to be endorsed on the Trust Certificates by the
Company as hereinafter in Section 6.2 hereof provided shall be
in substantially the forms hereinbefore set forth.

Section 2.4. Execution by Trustee. The Trust Certificates
shall be signed in the name and on behalf of the Trustee by the
facsimile signature of one of its Trust Officers and by the
signature of one of its Authorized Officers and its corporate
seal, in facsimile, shall be attested by the facsimile signature of
one of its Assistant Cashiers. The dividend warrants to be
attached to the Trust Certificates with dividend warrants shall
bear the facsimile signature of any of the present or future
Trust Officers of the Trustee. In case any officer of the Trustee
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whose signature, whether facsimile or not, shall appear on any
of the Trust Certificates, or on the dividend warrants, shall
cease to be such officer of the Trustee before the Trust
Certificates or dividend warrants shall have been issued and
delivered by the Trustee, or shall not have been acting in such
capacity on the date of the Trust Certificates, such Trust
Certificates and dividend warrants shall be adopted by the
Trustee and be issued and delivered as though such person had
not ceased to be, or had then been acting as, such officer of the
Trustee. Before executing or delivering any Trust Certificate
with dividend warrants, the Trustee shall detach and cancel all
matured dividend warrants, if any, thereto appertaining (other
than dividend warrants for any period for which dividends are
in default on outstanding Trust Certificates).

Secrron 2.5. Tramnsfer of Trust Certificates; Owners
Thereof; Exchange of Trust Certificates. Fully registered
Trust Certificates shall be registered, as to both principal
and dividends, in the name of the holder and shall be
transferable upon presentation and surrender thereof for
transfer at the Principal Office of the Trustee, accom-
panied by appropriate instruments of assignment and
transfer, duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee.

The Trust Certificates with dividend warrants shall be
negotiable, and shall be transferable by delivery unless
registered as to principal in the manner as hereinafter
provided. Any of the Trust Certificates with dividend war-
rants may be registered as to the principal thereof in the
name of the holder on the books of the Trustee to be
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and wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable care.
The Trustee shall not be responsible in any way for the recitals
herein contained or for the execution or validity of this
Agreement or of the Trust Certificates or dividend warrants
(except for its own execution thereof), or for the guaranty by
the Company, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all of its
expenses and disbursements hereunder, including reasonable
counsel fees, and to receive reasonable compensation for all
services rendered by it in the execution of the trust hereby
created, all of which shall be paid by the Company.

The Trustee in its individual capacity may own, hold and
dispose of Trust Certificates and dividend warrants with the
same rights which it would have if it were not Trustee.

Upon Request, any moneys held by the Trustee which shall
have been deposited or are held for the payment of the
principal amount of or dividends on any Trust Certificates
remaining unclaimed for six years after the date when the last
annual instalment of principal payable on the Trust Certificates
becomes due and payable, shall be repaid by the Trustee to the
Company, and all liability of the Trustee with respect to such
money shall thereupon cease and the holders of such Trust
Certificates and dividend warrants shall thereafter be entitled to
look only to the Company for payment thereof; provided,
however, that the Trustee may, before making any such
repayment and at the expense of the Company, cause notice
that said moneys have not been claimed as aforesaid to be
published once in a daily newspaper printed in the English
language and published in the Borough of Manhattan, the City
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of New York, and that after a date specified in such notice,
which shall be not less than thirty days after the date of such
publication, any unclaimed balance of such moneys then
remaining on deposit with the Trustee will be repaid to the
Company. In no event shall the holders of such Trust
Certificates and dividend warrants be entitled to interest upon
such moneys whether held by the Trustee or so repaid to the
Company.

Any moneys at any time held by the Trustee hereunder
shall, until paid out or invested by the Trastee as herein
provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates and divi
dend warrants.

SecrioN 7.9. Resignation by Trustee; Appointment of
Successor Trustee. TIf at any time the Prustee or any
successor to it in the trust hereby created shall decice to
divest itself of title to the Trust Fquipment, ant to terin
nate its duties and obligations and rights hereunder and
under the Trust Certificates, it shall so notify the Company
in writing, and the Company shall thereupon designate in
writing to the Trustee a national bank, or a state bank or
trust company, qualified as below specified, to serve until a
successor is appointed by the holders of Trust Certiicates
as hereinafter provided, to which may be assigned the en-
tire right, title and interest of the Trustee or such sucecs=or
in the Trust Equipment, and in which may be vest.« the
rights, powers, duties and obligations of the Trustee here-
under and under the Trust Certificates. Urpon the traasfer
and delivery of all moneys, any Government Seeurities in
which any of said moneys may then be invested. and Trust
Equipment held by the retiring trustee, and the execution
by the retiring trustee of such instruments of transfer as
may be reasonably requested by the successor trustee, and
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upon acceptance by the successor trustee of the assignment and

of the trust, the retiring trustee shall be relieved and discharged
of all the title, rights, powers, duties and obligations of the trust
hereunder and under the Trust Certificates, and the same shall
become vested in such successor trustee, and every provision
hereof applicable to the retiring trustee shaill apply to such
successor trustee with like effect as if such successor trustee had
been originally named herein in the place and stead of the
Trustee. In the event that the Company shall fail to designate
such a successor trustee by instrument in writing delivered to
the retiring trustee within two weeks from the time of receiving
such notice in writing from the retiring trustee, the retiring
trustee may thereupon designate such successor trustee or apply
to any court of competent jurisdiction for the appointment of a
successor trustee. The foregoing provisions are, however, subject
to the right of the holders of the majority in principal amount
of the then outstanding Trust Certificates by an instrument in
writing to appoint any successor trustee. if such appointment is
made within one year from the date of the giving of such notice
to the Company. The Company shall execute all writings
recognizing the transfer of title as aforesaid and all instruments
of further assurance or otherwise as reasonably mav be
requested by the successor trustee in the premises, and will do
and perform any and all acts necessary to establish and maintain
the title and rights of the successor trustee in and to the Trust
Equipment. Every successor trustee shall be a national bank, or
a state bank or trust company, having trust powers. coing
business in the city in which the Trustee does business, having a
capital and surplus aggregating at least $5,000,000, if there be
such a bank or trust company willing and able to accept the
trust upon reasonable and customary terms and duly qualified
to act as such trustee.
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Secrion 7.10. Merger, Consolidation or Conversion of
Trustee. Any corporation resulting from any merger, con-
solidation, or conversion to which the Trustce or any sue-
cessor to it shall be a party, or any corporation in any
manuner succeeding to all or substantially all of the business
of the Trustee or any successor trustee, provided such cor-
poration shall be a national bank, or a state bank or trust
company, having trust powers, qualified as above specified
in the case of a successor Trustee, shall be the successor
trustee hereunder without the execution or filing of any
paper or any further act on the part of any of the parties
hereto, anvthing herein to the contrary notwithstanding.

ARTICLE EIGHT
Miscellaneous

Secrion 8.1. Ezxecution of Instruments by Holders of
Trust Certificates; Proof Thereof and of Holding Trust
Certificates. Any request or other instrument provided
by this Agreement to be signed or executed by holders of
Trust Certificates may be in any number of concurrent
instruments of similar tenor, and may be executed by such
holders in person or by an agent or attorney appointed by
an instrument in writing. Proof of the execution of any
such request or other instrument, or a writing appoint-
ing any such agent or attorney, or of the holding by any
person of Trust Certificates, shall be sufficient for any
purpose hereof and shall be conclusive in favor of the Trus-
fee with regard to any action taken by the Trustee under
such request or other instrument if made in the following
manner, viz.:

(a) The fact and date of the exccution by any
person of any such request or of any other iustra-
ment in writing may be proved by the affidavit of a
witness to such execution, or hy the certificate of any
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notary public or of any other officer authorized to take
acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying
that the person signing such request or other instrument
acknowledged to him the execution thereof. Where such
execution is by a person acting in other than his in-
dividual capacity, such certificate or affidavit shall also
constitute sufficient proof of his authority.

(b) The amount and serial numbers of Trust Cer-
tificates with dividend warrants not registered as to
principal held by any person executing any such
request or other instrument as a holder of Trust
Certificates, and the date of his holding the same,
may be proved by a certificate executed by any trast
company, bank or other depositary, wheresoever
situated, whose certificate shall be deemed by the
Trustee to be satisfactory, showing that at the date
therein mentioned such person had on deposit with
or exhibited to such depositary the Trust Certificates
with dividend warrants numbered and described in
such certificate. The Trustee may presume the con-
tinuance of any such holding unless and until it shall
receive proof satisfactory to it to the contrary.

(¢) The ownership of fully registered Trust Certifi-
cates and Trust Certificates with dividend warrants
registered as to principal shall be determined by the
registry books to be kept as provided in Section 7.3
hereof.

SectioNn 8.2. Rights Limited to Parties and Holders of
Trust Certificates. Nothing expressed or implied herein is
intended or shall be construed to confer upon or to give to
any persom, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates and dividend
warrants, any right, remedy or claim under or by reason of
this Agreement or of any term, covenant or condition hereof,
and all the terms, covenants, conditions, promises and
agreements contained herein shall be for the sole and ex-
clusive benefit of the parties hereto and their successors
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and of the holders of the Trust Certificates and dividend
warrants.

Section 8.3. Binding Upon Successors and Assigns.
Except as otherwise provided herein, the provisions of this
Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their successors and as-
signs.

SecrioNn 8.4. Notices. All demands, notices and other
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered or
mailed, in the case of demands and notices, by certified or
registered mail, and in the case of other communications,
by first class mail, (a) to the Company, at Post Office Box
1808, Washington, D. C. 20013, or at such other address as
may hereafter be furnished to the Trustee in writing by
the Company and (b) to the Trustee, 111 Wall Strcet, New York.
New York 10015, Attention: Corporate Agency Department or at
such other address as may hereafter be furnished to the
Company in writing by the Trustee. An affidavit by any person
representing or acting on behalf cf the Company or the Trustee
as to such mailing shall be conclusive evidence of the giving of
such demand, notice or other communication.

Secrion 8.5. Counterparts. This Agreement has been
executed in several counterparts each of which shall be
deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument.

Section 8.6. Date Exvecuted. This Agreement shall be
deemed to have been executed on the date of the acknowl-
edgment thereof by the officer of the Company who signed
it on behalf of the Company.
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Secrion 8.7. Effect of Headings. The Article and Sec-
tion headings herein are for convenience only and shall
not affect the construction hereof.

Secrion 8.8. New York Law to Govern. The provisions
of this Agreement, and all the rights and obligations of the
parties hereunder, shall be governed by the laws of the State
of New York; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Inter-
state Commerce Act.

In Wirness WHEREOF, the Trustee and the Company have
caused their names to be signed hereto by their officers
thereunto duly authorized and their corporate seals, duly
attested, to be hereunto affixed as of the day and year first

above written.
First National City Bank,

Trustee, ;
:'/’ v

.
Trust (\)jj"ﬂcer

[Seal]

Attest:

s .
£l

sistant Trust Office
) \Southern Ratlwag Company,
// ~ !’ g ” p .,
Vice President
[Seal]

Attest:

ASsistant Secretary
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State of New York
County of New York

On tlgijjfcé‘ day of March, 1972, before me personally
appeared g &« Jawors]i@me personally known, who, being
by me duly sworn, says he is a Trust Officer of First National
City Bank, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation. . B

07 Cl

P Hew York

Netary TLT"“ o
T sened County

YVery County

[Noztarial Seal]

District of Columbia:

On this 18 day of March, 1972, before me personally
appeared K A Stoecker . to me personally known, who, being
by me duly sworn, says he is a Vice President of Southern
Railway Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] LAWREINCE A. HUFFK%/

NOTARY PUBLIC
IN AND FOR THE DISTRICT OF COLUMBIA
MY COMMISSION EXPIRES JUNE 30, 1972
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of this Agreement (and, if not so paid, with interest
thereon at the Penalty Interest Rate to the extent legally
enforceable), and shall receive dividends thereon in like
money at the rate specified therein from the date of such
Trust Certificate to the date of maturity thereof, at the
times and place and otherwise as expressed in the Trust
Certificates and in the dividend warrants (and, if not so
paid, with interest thereon at the Penalty Interest Rate
to the extent legally enforceable) ; and the Company further
covenants and agrees to endorse upon each of the Trust
Certificates, at or before the issuance and delivery thereof
by the Trustee, its guaranty of the prompt payment of the
principal thereof and of the dividends thereon, in substan-
tially the form hereinbefore set forth. Said guaranty so
endorsed shall be signed in the name and on the behalf of
the Company by the facsimile signature of one of its Senior
Vice Presidents, Executive Vice Presidents or Vice Presi-
dents. In case any officer of the Company whose facsimile
signature shall appear on said guaranty shall cease to be
such officer of the Company before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall
not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as
effective and binding upon the Company as though the
person who signed said guaranty had not ceased to be, or
had then been acting as, such officer.

SectioN 6.3. Discharge of Liens. The Company cove-
nants and agrees that it will pay and discharge, or cause
to be paid and discharged, or make adequate provision
for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might
become a lien or charge upon or against any of the Trust
Equipment, except upon the leasehold interest of the Com-
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pany therein; but this provision shall not require the pay-
ment of any such debt, tax, charge, assessment, obligation
or claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, unless
such contest will in the judgment of the Trustee materially
endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates.

SectioNn 6.4. Payment of Expenses; Recording. The
Company covenants and agrees to pay the expenses inci-
dent to the preparation and execution of the Trust Certifi-
cates and dividend warrants to be issued hereunder, or
connceted with the preparation, execution, recording and
filing hereof and of any instruments executed under the
provisions hereof with respect to the Trust Equipment.
The Company with all convenient speed will cause this
Agreement and all supplements hereto to be duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act. The Company will from time to time do and per-
form any other act and will execute, acknowledge, deliver,
file, register and record any and all further instruments
required by law or reasonably requested by the Trustee
for the purposes of proper protection of the title of the
Trustee and the rights of the holders of the Trust Certifi-
cates and of fully carrying out and effectuating this
Agreement and the intent hereof; and the Company will
promptly furnish to the Trustee certificates or other evi-
dences of filing and recording pursuant to the last preced-
ing sentence, and of any other such filing, registration and
recording, and an Opinion. or Opinions of Counsel with
respect thereto.

Section 6.5. Further Assurances. The Company cove-
nants and agrees from time to time to do all such acts
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and execute all such instruments of further assurance as it
shall be reasonably requested by the Trustee to do or exe-
cute for the purpose of fully carrying out and effectuating
this Agreement and the intent hereof.

ARTICLE SEVEN
The Trustee

Section 7.1. Acceptance of Trusts. The Trustee here-
by accepts the trusts imposed upon it by this Agreement,
and covenants and agrees to perform the same as herein
expressed.

SectioN 7.2. Application of Rentals. The Trustee
covenants and agrees to apply and distribute the rentals
received by it under Section 4.4(B) hereof (other than
sums restored to Deposited Cash or Replacement Funds
from rentals pursuant to Section 4.4(B)(1) hereof) when
and as the same shall be received, and to the extent that
such rentals shall be sufficient therefor, for the purposes
specified in said Section 4.4(B).

SectioNn 7.3. Duties Concerning Registration, Exchange
and Transfer of Trust Certificates. The Trustee shall
cause to be kept at its Principal Office, books for the
registration, exchange and transfer of the Trust Certifi-
cates; and upon presentation for any such purpose the
Trustee will register or cause to be registered, or discharge
from registration, exchange or cause to be exchanged, or
transfer or cause to be transferred, as the case may be, as
hereinbefore provided, under such reasonable regulations
as it may prescribe, any of the Trust Certificates.

Secrion 7.4. Insuring or Possession of Trust Equip-
ment Upon Indemnification; Recording; Reliance on
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Documents. The Trustee shall not be required to under-
take any act or duty in the way of insuring, taking care
of or taking possession of the Trust Equipment or to
undertake any other act or duty under this Agreement
until fully indemnified by the Company or by one or more
of the holders of the Trust Certificates against all lia-
bility and expenses. The Trustee shall not be responsible
for the filing or recording or refiling or rerecording of
this Agreement or of any supplement hereto or of any other
instrument or document which may be required to perfect
the security interest of the Trustee in the contracts as-
signed to it pursuant to Section 3.1 hereof. The Trustee
may issue and deliver Trust Certificates in advance of such
filing or recording. In aceepting delivery of and making
payment for the Trust Equipment hereunder, or in accept-
ing any cash payable hereunder in respect of Trust Equip-
ment, the Trustee may rely upon and shall be fully protected
by the certificates, bills of sale and Opinions of Counsel to

be furnished to it under Sections 3.4, 4.7 or 4.9 hereof, as
the case may be, and shall not be required to make any
further investigation of or inquiry concerning the matters
covered thereby.

Secrion 7.5. No Obligalion to Enforce Trust umnless
Requested and Indemnified; Enforcement by Trustee. The
Trustee shall be under no obligation to take any action
for the exccution or enforcement of the trust hereby
created unless requested thereunto in writing by the
holders of not less than 25% in principal amount of the
then outstanding Trust Certificates and unless indemnified
to its satisfaction against expenses and liability with re-
spect thereto, and unless also furnished with proof satis-
factory to it as to the ownership of the Trust Certificates
in respect of which anyv such request may be made; but
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this provision, in the absence of such request, shall not
affect any discretion herein given to the Trustee to de-
termine whether it shall take action in respect of any
default hereunder or what action it shall take.

All rights of action and to assert claims under this
Agreement, or under any of the Trust Certificates, may
be enforced by the Trustee without the possession of any
of the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be
brought in its own name as trustee of an express trust,
and any recovery of judgment shall be for the ratable
benefit of the holders of the Trust Certificates. In any
proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of
this Agreement to which the Trustee shall be a party)
the Trustee shall be held to represent all the holders of
the Trust Certificates, and it shall not be necessary to
make any holders of the Trust Certificates parties to
such proceedings.

SectioN 7.6. Assumption of No Default; May Rely on
Notices and Other Documents. The Trustee may for all
purposes conclusively assume that the Company is not in
default under the terms hereof until notified in writing
to the contrary by the holders of at least 10% in principal
amount of the then outstanding Trust Certificates, which
notice shall distinetly specify the Event of Default desired
to be brought to the attention of the Trustee. As to any
fact or matter, the manner of determining which is not
specifically prescribed herein, the Trustee may for all pur-
poses rely upon an Officer’s Certificate as to such fact or
matter. The Trustee shall not incur any liability to any-
one in rclying conclusively on, and in acting upon, any
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Request, notice, consent, opinion, order, certificate, warrant
or other paper or instrument believed by it to be genuine or
authentic and to be signed by the proper party or parties.

Secrion 7.7. Money Held by Trustee; Investments in
Government Securities. Any money at any time paid to
or held by the Trustee hereunder until paid out by the
Trustee as herein provided may be carried by the Trustee
on deposit with itself, without liability for interest thereon
except as may be agreed upon between the Trustee and the
Company.

Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and
any interest (in excess of accrued interest paid from
Deposited Cash or Replacement Funds at the time of pur-
chase) or other profit accruing upon any investment of
Deposited Cash or Replacement Funds as permitted by
this Section 7.7 shall belong to the Company and be paid to
it by the Trustee, as long as the Company shall not be
known to the Trustee to be in default hereunder.

At any time, and from time to time, if at the time there
shall be no default under the terms of this Agreement or of
any supplement hereto, the Trustee, on Request, shall in-
vest and reinvest Deposited Cash and Replacement Funds
held by it in Government Securities (the cost thereof to
include any premium and accrued interest thereon) to be
held by the Trustee in trust for the benefit of the holders of
the Trust Certificates and dividend warrants.

The Trustee shall, on Request, or the Trustee may, in
the event funds are required for payment against delivery
of Trust Equipment, sell such Government Securities, or
any portion thereof, and restore to Deposited Cash or
Replacement Funds, as the case may be, the proceeds of
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any such sale up to the amount paid for such Government
Securities, including acerued interest and premium.

The Trustee shall restore to Deposited Cash or Replace-
ment Funds, as the case may be, out of rent received by
it for that purpose under the provisions of Section
4.4(B)(1) hereof, an amount equal to any expenses in-
curred in connection with any purchase or sale of Govern-
ment Securities and also an amount equal to any loss of
principal incident to the sale or redemption of any Govern-
ment Securities for a sum less than the amount paid
therefor, including accrued interest and premium. The
Company, if not in default under the terms hereof or of
any supplement hereto. shall be entitled to receive any
profit which may be realized from any sale or redemption
of Government Securities.

SectioN 7.8. No Liability for Trust Equipment; May
Act through Others; No Responsibility for Recitals, etc.;
Compensation; Owning Trust Certificates; Moneys Un-
claimed for Six Years; Moneys Held in Trust. The Trus-
tee shall not be liable to anyone for any delay in the de-
livery of any of the Trust Equipment, or for any default
on the part of any builder thereof or of the Company, or
for any defect in any of the Trust Equipment or in the
title thereto, nor shall anything herein be construed as a
warranty on the part of the Trustee in respect thereof
or as a representation in respect of the value thereof or in
respect of the title thereto.

The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and servants
as it shall appoint, and shall be entitled to rely upon the
advice of counsel (who may be counsel to the Company)
and shall be answerable for only its own acts, negligence
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possession of the Trust Equipment from and after delivery
thereof to the Company, and the use thereof upon the lines of
railroad owned or operated by the Company (either alone or
jointly with another) or by an Affiliate, or upon lines over
which the Company or any Affiliate shall have trackage or other
operating rights, and the Company shall also be entitled to
permit the use of the Trust Equipment upon connecting and
other railroads in the usual interchange of traffic and upon
connecting railroads and other railroads over which through
service may from time to time be afforded, but only upon and
subject to all the terms and conditions of this Agreement.

The Company shall not, without the wirtten consent of the
Trustee first had and obtained, assign or transfer, or suffer or
allow to be assigned or transferred, its rights hereunder or
transfer or sublet, or suffer or allow to be transferred or sublet,
the Trust Equipment or any part thereof except, and then only
so long as the Company shall not then be in default under this
Agreement (and only subject to this Agreement and to the
rights of the Trustee hereunder, and without releasing the
Company from its obligations hereunder), to an Affiliate, or,
under a written sublease for a term not exceeding one year
(including all renewal or extension options reserved to the
sublessee or sublessor), to a railroad classified by the Interstate
Commerce Commission as a Class I railroad or to a responsible
industry, as determined by the Company: and the Company
shall not, without such written consent, except as provided in
this Section 4.8, part with the possession of. or suffer or allow
to pass out of its possession or control, any of the Trust
Equipment. Every such sublease shall expressly subject the
rights of the sublessee under such sublease to the rights of the
Trustee in respect of the Trust Equipment covered by such
sublease in the event of the happening of an Event of Default.
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An assignment or transfer to a railroad company or
other purchaser which shall acquire all or substantially
all of the lines of railroad of the Company, and which,
by execution of an appropriate instrument satisfactory
to the Trustee, shall assume and agree to perform each
and all of the obligations and covenants of the Company
hereunder and under the guaranty endorsed on the Trust
Certificates, shall not be deemed a breach of this cove-
nant. The appointment of a receiver or receivers in
equity or reorganization, or a trustee or trustees in bank-
ruptcy or reorganization for the Company or for its
property shall not be deemed an unauthorized assignment
if, prior to any action by the Trustee to exercise the
remedies herein provided, such receiver or receivers or
trustee or trustees shall be discharged or such receiver or
receivers or trustee or trustees shall, pursuant to court
order or decree, in writing duly assume and agree to pay

or perform each and all of the obligations and cove-
nants of the Company hereunder and under the gmaranty
endorsed on the Trust Certificates, in such manner that
such obligations shall have the same status as obligations
incurred by such receiver or receivers or trustee or
trustees.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of the rights of the Company here-
under or in case of any unauthorized transfer or sublease
of any of the Trust Equipment. The election of the Trustee
to terminate the lease provided for herein shall have the
same effect as the retaking of the Trust Equipment by the
Trustee as hereinafter provided.

Section 4.9. Release and Replacement of Trust Equip-
ment. Any units ef the Trust Equipment which shall
have become worn out or unsuitable in any respect for the




use of, or are no longer needed by, the Company may be
released, and it is hereby mutually agreed that at any time
hereafter until title thereto shall become vested in the
Company, the Trustee will release any such units of the
Trust Equipment upon the filing with it of a Request and
an Officer’s Certificate which shall deseribe such units, shall
state that they have become worn out or unsuitable for the
ase of, or are no longer needed by, the Company, shall state
the selling price thereof, and shall specify the Cost and the
then Fair Value thereof. No such release shall be made
unless and until the Company shall have paid to the Trus-
tee such selling price or Fair Value, whichever shall be
greater.

Any moneys paid to the Trustee pursuant to this Sec-
tion 4.9 or Section 4.7 hereof (such moneys being herein
called Replacement Funds), shall be received and held by
the Trustee in trust hereunder pending delivery of addi-

tional Equipment and may be invested and reinvested as
provided in Section 7.7 hereof. Upon the filing with it of a

Request and an Officer’s Certificate which shall specify the
kind and number of units of Equipment to be purchased
and the Cost and the Fair Value thereof, such moneys in an
amount not exceeding the lesser of Cost or Fair Value, shall,
upon receipt by the Trustee of certificates, bills of sale
and Opinions of Counsel, all in like manner as is provided in
Section 3.4 hereof, be applied to the purchase of such
Equipment.

SectioN 4.10. Company’s Indemnities. The Company
covenants and agrees to indemnify the Trustee against
any and all claims arising out of or connected with the
ownership or use of any of the Trust Equipment, and
particularly against any and all claims arising out of the
use of any patented inventions in and about the Trust
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Equipment, and to comply in all respects with the laws
of the United States of America and of all the states in
which the Trust Equipment, or any thereof, may be oper-
ated, and with all lawful acts, rules, regulations and orders
of the Department of Transportation, the Interstate Com-
merce Commission and of all other commissions, boards and
other legislative, executive, administrative or judicial
bodies or officers having power to regulate or supervise any
of the Trust Equipment; provided, however, that the Com-
pany may in good faith contest the validity of any such law,
act, rule, regulation or order, or the application thereof to
the Trust Equipment or any part thereof, in any reasonable
manner which will not in the judgment of the Trustee ma-
terially endanger the rights or interests of the Trustee or of
the holders of the Trust Certificates or the dividend war-
rants. The Company shall not be relieved from any of its
obligations hereunder by reason of the assertion or enforce-
ment of any such claims or the commencement or prosecu-
tion of any litigation in respect thereof.

ARTICLE FIVE
Remedies in Event of Default

Secrion 5.1. Ewvents of Default. The Company cove-
nants and agrees that in case :

(a) the Company shall default in the payment of
any part of the rental payable hereunder (including
advance rental) for more than 30 days after the
same shall have become due and payable, or

(b) the Company shall make or suffer any un-
authorized assignment or transfer of its rights
hereunder or shall make or suffer any unauthorized
transfer or sublease of any of the Trust Equipment,
or, except as herein authorized, shall part with or
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suffer the loss of the possession of any of the Trust
Equipment, and shall fail or refuse either to cause
such assignment or transfer or sublease to be can-
celled by agreement of all parties having any inter-
est therein and recover possession of such Trust Equip-
ment within 30 days after the Trustee shall have de-
manded in writing such cancellation and recovery of
possession, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Fair Value, as of
the date of such unauthorized action, of the Trust
Equipment so assigned or transferred or subleased or
the possession of which shall have been parted with
otherwise than as herein authorized (any sum so de-
posited to be returned to the Company upon the cancel-
lation of such assignment, transfer or sublease and the
recovery of possession by the Company of such Trust
Equipment), or

(¢) the Company shall, for more than 90 days after
the Trustee shall have demanded in writing perform-
ance thereof, fail or refuse to comply with any other
of the terms and covenants hereof on its part to be kept
and performed, or to make provision satisfactory to
the Trustee for such compliance,

then, in any such case (herein sometimes called an Event

of Defanlt), the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Company, declare
to be due and payable forthwith the entire amount of the
rentals (including any unpaid advance rental, but not in-
cluding rentals required for the payment of dividends accru-
ing after the date of such declaration) payable by the Com-
pany as set forth in Section 4.4 hereof and not theretofore
paid, whereupon the entire amount of such rentals shall

forthwith become and shall be due and payable immediately
without further demand, together with interest at the Pen-

alty Interest Rate to the extent legally enforceable on any
portion thereof overdue.
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of New York, and that after a date specified in such notice,
which shall be not less than thirty days after the date of such
publication, any unclaimed balance of such moneys then
remaining on deposit with the Trustee will be repaid to the
Company. In no event shall the holders of such Trust
Certificates and dividend warrants be entitled to interest upon
such moneys whether held by the Trustee or so repaid to the
Company.

Any moneys at any time held by the Trustee hereunder
shall, until paid out or invested by the Trastee as herein
provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates and divi
dend warrants.

SecrioN 7.9. Resignation by Trustee; Appointment of
Successor Trustee. TIf at any time the Prustee or any
successor to it in the trust hereby created shall decice to
divest itself of title to the Trust Fquipment, ant to terin
nate its duties and obligations and rights hereunder and
under the Trust Certificates, it shall so notify the Company
in writing, and the Company shall thereupon designate in
writing to the Trustee a national bank, or a state bank or
trust company, qualified as below specified, to serve until a
successor is appointed by the holders of Trust Certiicates
as hereinafter provided, to which may be assigned the en-
tire right, title and interest of the Trustee or such sucecs=or
in the Trust Equipment, and in which may be vest.« the
rights, powers, duties and obligations of the Trustee here-
under and under the Trust Certificates. Urpon the traasfer
and delivery of all moneys, any Government Seeurities in
which any of said moneys may then be invested. and Trust
Equipment held by the retiring trustee, and the execution
by the retiring trustee of such instruments of transfer as
may be reasonably requested by the successor trustee, and
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upon acceptance by the successor trustee of the assignment and

of the trust, the retiring trustee shall be relieved and discharged
of all the title, rights, powers, duties and obligations of the trust
hereunder and under the Trust Certificates, and the same shall
become vested in such successor trustee, and every provision
hereof applicable to the retiring trustee shaill apply to such
successor trustee with like effect as if such successor trustee had
been originally named herein in the place and stead of the
Trustee. In the event that the Company shall fail to designate
such a successor trustee by instrument in writing delivered to
the retiring trustee within two weeks from the time of receiving
such notice in writing from the retiring trustee, the retiring
trustee may thereupon designate such successor trustee or apply
to any court of competent jurisdiction for the appointment of a
successor trustee. The foregoing provisions are, however, subject
to the right of the holders of the majority in principal amount
of the then outstanding Trust Certificates by an instrument in
writing to appoint any successor trustee. if such appointment is
made within one year from the date of the giving of such notice
to the Company. The Company shall execute all writings
recognizing the transfer of title as aforesaid and all instruments
of further assurance or otherwise as reasonably mav be
requested by the successor trustee in the premises, and will do
and perform any and all acts necessary to establish and maintain
the title and rights of the successor trustee in and to the Trust
Equipment. Every successor trustee shall be a national bank, or
a state bank or trust company, having trust powers. coing
business in the city in which the Trustee does business, having a
capital and surplus aggregating at least $5,000,000, if there be
such a bank or trust company willing and able to accept the
trust upon reasonable and customary terms and duly qualified
to act as such trustee.




56

Secrion 7.10. Merger, Consolidation or Conversion of
Trustee. Any corporation resulting from any merger, con-
solidation, or conversion to which the Trustce or any sue-
cessor to it shall be a party, or any corporation in any
manuner succeeding to all or substantially all of the business
of the Trustee or any successor trustee, provided such cor-
poration shall be a national bank, or a state bank or trust
company, having trust powers, qualified as above specified
in the case of a successor Trustee, shall be the successor
trustee hereunder without the execution or filing of any
paper or any further act on the part of any of the parties
hereto, anvthing herein to the contrary notwithstanding.

ARTICLE EIGHT
Miscellaneous

Secrion 8.1. Ezxecution of Instruments by Holders of
Trust Certificates; Proof Thereof and of Holding Trust
Certificates. Any request or other instrument provided
by this Agreement to be signed or executed by holders of
Trust Certificates may be in any number of concurrent
instruments of similar tenor, and may be executed by such
holders in person or by an agent or attorney appointed by
an instrument in writing. Proof of the execution of any
such request or other instrument, or a writing appoint-
ing any such agent or attorney, or of the holding by any
person of Trust Certificates, shall be sufficient for any
purpose hereof and shall be conclusive in favor of the Trus-
fee with regard to any action taken by the Trustee under
such request or other instrument if made in the following
manner, viz.:

(a) The fact and date of the exccution by any
person of any such request or of any other iustra-
ment in writing may be proved by the affidavit of a
witness to such execution, or hy the certificate of any
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notary public or of any other officer authorized to take
acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying
that the person signing such request or other instrument
acknowledged to him the execution thereof. Where such
execution is by a person acting in other than his in-
dividual capacity, such certificate or affidavit shall also
constitute sufficient proof of his authority.

(b) The amount and serial numbers of Trust Cer-
tificates with dividend warrants not registered as to
principal held by any person executing any such
request or other instrument as a holder of Trust
Certificates, and the date of his holding the same,
may be proved by a certificate executed by any trast
company, bank or other depositary, wheresoever
situated, whose certificate shall be deemed by the
Trustee to be satisfactory, showing that at the date
therein mentioned such person had on deposit with
or exhibited to such depositary the Trust Certificates
with dividend warrants numbered and described in
such certificate. The Trustee may presume the con-
tinuance of any such holding unless and until it shall
receive proof satisfactory to it to the contrary.

(¢) The ownership of fully registered Trust Certifi-
cates and Trust Certificates with dividend warrants
registered as to principal shall be determined by the
registry books to be kept as provided in Section 7.3
hereof.

SectioNn 8.2. Rights Limited to Parties and Holders of
Trust Certificates. Nothing expressed or implied herein is
intended or shall be construed to confer upon or to give to
any persom, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates and dividend
warrants, any right, remedy or claim under or by reason of
this Agreement or of any term, covenant or condition hereof,
and all the terms, covenants, conditions, promises and
agreements contained herein shall be for the sole and ex-
clusive benefit of the parties hereto and their successors
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and of the holders of the Trust Certificates and dividend
warrants.

Section 8.3. Binding Upon Successors and Assigns.
Except as otherwise provided herein, the provisions of this
Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their successors and as-
signs.

SecrioNn 8.4. Notices. All demands, notices and other
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered or
mailed, in the case of demands and notices, by certified or
registered mail, and in the case of other communications,
by first class mail, (a) to the Company, at Post Office Box
1808, Washington, D. C. 20013, or at such other address as
may hereafter be furnished to the Trustee in writing by
the Company and (b) to the Trustee, 111 Wall Strcet, New York.
New York 10015, Attention: Corporate Agency Department or at
such other address as may hereafter be furnished to the
Company in writing by the Trustee. An affidavit by any person
representing or acting on behalf cf the Company or the Trustee
as to such mailing shall be conclusive evidence of the giving of
such demand, notice or other communication.

Secrion 8.5. Counterparts. This Agreement has been
executed in several counterparts each of which shall be
deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument.

Section 8.6. Date Exvecuted. This Agreement shall be
deemed to have been executed on the date of the acknowl-
edgment thereof by the officer of the Company who signed
it on behalf of the Company.
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Secrion 8.7. Effect of Headings. The Article and Sec-
tion headings herein are for convenience only and shall
not affect the construction hereof.

Secrion 8.8. New York Law to Govern. The provisions
of this Agreement, and all the rights and obligations of the
parties hereunder, shall be governed by the laws of the State
of New York; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Inter-
state Commerce Act.

In Wirness WHEREOF, the Trustee and the Company have
caused their names to be signed hereto by their officers
thereunto duly authorized and their corporate seals, duly
attested, to be hereunto affixed as of the day and year first

above written.
First National City Bank,

Trustee, ;
:'/’ v

.
Trust (\)jj"ﬂcer

[Seal]

Attest:

s .
£l

sistant Trust Office
) \Southern Ratlwag Company,
// ~ !’ g ” p .,
Vice President
[Seal]

Attest:

ASsistant Secretary
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State of New York
County of New York

On tlgijjfcé‘ day of March, 1972, before me personally
appeared g &« Jawors]i@me personally known, who, being
by me duly sworn, says he is a Trust Officer of First National
City Bank, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation. . B

07 Cl

P Hew York

Netary TLT"“ o
T sened County

YVery County

[Noztarial Seal]

District of Columbia:

On this 18 day of March, 1972, before me personally
appeared K A Stoecker . to me personally known, who, being
by me duly sworn, says he is a Vice President of Southern
Railway Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] LAWREINCE A. HUFFK%/

NOTARY PUBLIC
IN AND FOR THE DISTRICT OF COLUMBIA
MY COMMISSION EXPIRES JUNE 30, 1972
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of this Agreement (and, if not so paid, with interest
thereon at the Penalty Interest Rate to the extent legally
enforceable), and shall receive dividends thereon in like
money at the rate specified therein from the date of such
Trust Certificate to the date of maturity thereof, at the
times and place and otherwise as expressed in the Trust
Certificates and in the dividend warrants (and, if not so
paid, with interest thereon at the Penalty Interest Rate
to the extent legally enforceable) ; and the Company further
covenants and agrees to endorse upon each of the Trust
Certificates, at or before the issuance and delivery thereof
by the Trustee, its guaranty of the prompt payment of the
principal thereof and of the dividends thereon, in substan-
tially the form hereinbefore set forth. Said guaranty so
endorsed shall be signed in the name and on the behalf of
the Company by the facsimile signature of one of its Senior
Vice Presidents, Executive Vice Presidents or Vice Presi-
dents. In case any officer of the Company whose facsimile
signature shall appear on said guaranty shall cease to be
such officer of the Company before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall
not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as
effective and binding upon the Company as though the
person who signed said guaranty had not ceased to be, or
had then been acting as, such officer.

SectioN 6.3. Discharge of Liens. The Company cove-
nants and agrees that it will pay and discharge, or cause
to be paid and discharged, or make adequate provision
for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might
become a lien or charge upon or against any of the Trust
Equipment, except upon the leasehold interest of the Com-
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pany therein; but this provision shall not require the pay-
ment of any such debt, tax, charge, assessment, obligation
or claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, unless
such contest will in the judgment of the Trustee materially
endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates.

SectioNn 6.4. Payment of Expenses; Recording. The
Company covenants and agrees to pay the expenses inci-
dent to the preparation and execution of the Trust Certifi-
cates and dividend warrants to be issued hereunder, or
connceted with the preparation, execution, recording and
filing hereof and of any instruments executed under the
provisions hereof with respect to the Trust Equipment.
The Company with all convenient speed will cause this
Agreement and all supplements hereto to be duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act. The Company will from time to time do and per-
form any other act and will execute, acknowledge, deliver,
file, register and record any and all further instruments
required by law or reasonably requested by the Trustee
for the purposes of proper protection of the title of the
Trustee and the rights of the holders of the Trust Certifi-
cates and of fully carrying out and effectuating this
Agreement and the intent hereof; and the Company will
promptly furnish to the Trustee certificates or other evi-
dences of filing and recording pursuant to the last preced-
ing sentence, and of any other such filing, registration and
recording, and an Opinion. or Opinions of Counsel with
respect thereto.

Section 6.5. Further Assurances. The Company cove-
nants and agrees from time to time to do all such acts
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and execute all such instruments of further assurance as it
shall be reasonably requested by the Trustee to do or exe-
cute for the purpose of fully carrying out and effectuating
this Agreement and the intent hereof.

ARTICLE SEVEN
The Trustee

Section 7.1. Acceptance of Trusts. The Trustee here-
by accepts the trusts imposed upon it by this Agreement,
and covenants and agrees to perform the same as herein
expressed.

SectioN 7.2. Application of Rentals. The Trustee
covenants and agrees to apply and distribute the rentals
received by it under Section 4.4(B) hereof (other than
sums restored to Deposited Cash or Replacement Funds
from rentals pursuant to Section 4.4(B)(1) hereof) when
and as the same shall be received, and to the extent that
such rentals shall be sufficient therefor, for the purposes
specified in said Section 4.4(B).

SectioNn 7.3. Duties Concerning Registration, Exchange
and Transfer of Trust Certificates. The Trustee shall
cause to be kept at its Principal Office, books for the
registration, exchange and transfer of the Trust Certifi-
cates; and upon presentation for any such purpose the
Trustee will register or cause to be registered, or discharge
from registration, exchange or cause to be exchanged, or
transfer or cause to be transferred, as the case may be, as
hereinbefore provided, under such reasonable regulations
as it may prescribe, any of the Trust Certificates.

Secrion 7.4. Insuring or Possession of Trust Equip-
ment Upon Indemnification; Recording; Reliance on
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Documents. The Trustee shall not be required to under-
take any act or duty in the way of insuring, taking care
of or taking possession of the Trust Equipment or to
undertake any other act or duty under this Agreement
until fully indemnified by the Company or by one or more
of the holders of the Trust Certificates against all lia-
bility and expenses. The Trustee shall not be responsible
for the filing or recording or refiling or rerecording of
this Agreement or of any supplement hereto or of any other
instrument or document which may be required to perfect
the security interest of the Trustee in the contracts as-
signed to it pursuant to Section 3.1 hereof. The Trustee
may issue and deliver Trust Certificates in advance of such
filing or recording. In aceepting delivery of and making
payment for the Trust Equipment hereunder, or in accept-
ing any cash payable hereunder in respect of Trust Equip-
ment, the Trustee may rely upon and shall be fully protected
by the certificates, bills of sale and Opinions of Counsel to

be furnished to it under Sections 3.4, 4.7 or 4.9 hereof, as
the case may be, and shall not be required to make any
further investigation of or inquiry concerning the matters
covered thereby.

Secrion 7.5. No Obligalion to Enforce Trust umnless
Requested and Indemnified; Enforcement by Trustee. The
Trustee shall be under no obligation to take any action
for the exccution or enforcement of the trust hereby
created unless requested thereunto in writing by the
holders of not less than 25% in principal amount of the
then outstanding Trust Certificates and unless indemnified
to its satisfaction against expenses and liability with re-
spect thereto, and unless also furnished with proof satis-
factory to it as to the ownership of the Trust Certificates
in respect of which anyv such request may be made; but
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this provision, in the absence of such request, shall not
affect any discretion herein given to the Trustee to de-
termine whether it shall take action in respect of any
default hereunder or what action it shall take.

All rights of action and to assert claims under this
Agreement, or under any of the Trust Certificates, may
be enforced by the Trustee without the possession of any
of the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be
brought in its own name as trustee of an express trust,
and any recovery of judgment shall be for the ratable
benefit of the holders of the Trust Certificates. In any
proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of
this Agreement to which the Trustee shall be a party)
the Trustee shall be held to represent all the holders of
the Trust Certificates, and it shall not be necessary to
make any holders of the Trust Certificates parties to
such proceedings.

SectioN 7.6. Assumption of No Default; May Rely on
Notices and Other Documents. The Trustee may for all
purposes conclusively assume that the Company is not in
default under the terms hereof until notified in writing
to the contrary by the holders of at least 10% in principal
amount of the then outstanding Trust Certificates, which
notice shall distinetly specify the Event of Default desired
to be brought to the attention of the Trustee. As to any
fact or matter, the manner of determining which is not
specifically prescribed herein, the Trustee may for all pur-
poses rely upon an Officer’s Certificate as to such fact or
matter. The Trustee shall not incur any liability to any-
one in rclying conclusively on, and in acting upon, any



51

Request, notice, consent, opinion, order, certificate, warrant
or other paper or instrument believed by it to be genuine or
authentic and to be signed by the proper party or parties.

Secrion 7.7. Money Held by Trustee; Investments in
Government Securities. Any money at any time paid to
or held by the Trustee hereunder until paid out by the
Trustee as herein provided may be carried by the Trustee
on deposit with itself, without liability for interest thereon
except as may be agreed upon between the Trustee and the
Company.

Interest, if any, allowed by the Trustee upon any
moneys received by it under the provisions hereof and
any interest (in excess of accrued interest paid from
Deposited Cash or Replacement Funds at the time of pur-
chase) or other profit accruing upon any investment of
Deposited Cash or Replacement Funds as permitted by
this Section 7.7 shall belong to the Company and be paid to
it by the Trustee, as long as the Company shall not be
known to the Trustee to be in default hereunder.

At any time, and from time to time, if at the time there
shall be no default under the terms of this Agreement or of
any supplement hereto, the Trustee, on Request, shall in-
vest and reinvest Deposited Cash and Replacement Funds
held by it in Government Securities (the cost thereof to
include any premium and accrued interest thereon) to be
held by the Trustee in trust for the benefit of the holders of
the Trust Certificates and dividend warrants.

The Trustee shall, on Request, or the Trustee may, in
the event funds are required for payment against delivery
of Trust Equipment, sell such Government Securities, or
any portion thereof, and restore to Deposited Cash or
Replacement Funds, as the case may be, the proceeds of
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any such sale up to the amount paid for such Government
Securities, including acerued interest and premium.

The Trustee shall restore to Deposited Cash or Replace-
ment Funds, as the case may be, out of rent received by
it for that purpose under the provisions of Section
4.4(B)(1) hereof, an amount equal to any expenses in-
curred in connection with any purchase or sale of Govern-
ment Securities and also an amount equal to any loss of
principal incident to the sale or redemption of any Govern-
ment Securities for a sum less than the amount paid
therefor, including accrued interest and premium. The
Company, if not in default under the terms hereof or of
any supplement hereto. shall be entitled to receive any
profit which may be realized from any sale or redemption
of Government Securities.

SectioN 7.8. No Liability for Trust Equipment; May
Act through Others; No Responsibility for Recitals, etc.;
Compensation; Owning Trust Certificates; Moneys Un-
claimed for Six Years; Moneys Held in Trust. The Trus-
tee shall not be liable to anyone for any delay in the de-
livery of any of the Trust Equipment, or for any default
on the part of any builder thereof or of the Company, or
for any defect in any of the Trust Equipment or in the
title thereto, nor shall anything herein be construed as a
warranty on the part of the Trustee in respect thereof
or as a representation in respect of the value thereof or in
respect of the title thereto.

The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and servants
as it shall appoint, and shall be entitled to rely upon the
advice of counsel (who may be counsel to the Company)
and shall be answerable for only its own acts, negligence
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and wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable care.
The Trustee shall not be responsible in any way for the recitals
herein contained or for the execution or validity of this
Agreement or of the Trust Certificates or dividend warrants
(except for its own execution thereof), or for the guaranty by
the Company, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all of its
expenses and disbursements hereunder, including reasonable
counsel fees, and to receive reasonable compensation for all
services rendered by it in the execution of the trust hereby
created, all of which shall be paid by the Company.

The Trustee in its individual capacity may own, hold and
dispose of Trust Certificates and dividend warrants with the
same rights which it would have if it were not Trustee.

Upon Request, any moneys held by the Trustee which shall
have been deposited or are held for the payment of the
principal amount of or dividends on any Trust Certificates
remaining unclaimed for six years after the date when the last
annual instalment of principal payable on the Trust Certificates
becomes due and payable, shall be repaid by the Trustee to the
Company, and all liability of the Trustee with respect to such
money shall thereupon cease and the holders of such Trust
Certificates and dividend warrants shall thereafter be entitled to
look only to the Company for payment thereof; provided,
however, that the Trustee may, before making any such
repayment and at the expense of the Company, cause notice
that said moneys have not been claimed as aforesaid to be
published once in a daily newspaper printed in the English
language and published in the Borough of Manhattan, the City
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of New York, and that after a date specified in such notice,
which shall be not less than thirty days after the date of such
publication, any unclaimed balance of such moneys then
remaining on deposit with the Trustee will be repaid to the
Company. In no event shall the holders of such Trust
Certificates and dividend warrants be entitled to interest upon
such moneys whether held by the Trustee or so repaid to the
Company.

Any moneys at any time held by the Trustee hereunder
shall, until paid out or invested by the Trastee as herein
provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates and divi
dend warrants.

SecrioN 7.9. Resignation by Trustee; Appointment of
Successor Trustee. TIf at any time the Prustee or any
successor to it in the trust hereby created shall decice to
divest itself of title to the Trust Fquipment, ant to terin
nate its duties and obligations and rights hereunder and
under the Trust Certificates, it shall so notify the Company
in writing, and the Company shall thereupon designate in
writing to the Trustee a national bank, or a state bank or
trust company, qualified as below specified, to serve until a
successor is appointed by the holders of Trust Certiicates
as hereinafter provided, to which may be assigned the en-
tire right, title and interest of the Trustee or such sucecs=or
in the Trust Equipment, and in which may be vest.« the
rights, powers, duties and obligations of the Trustee here-
under and under the Trust Certificates. Urpon the traasfer
and delivery of all moneys, any Government Seeurities in
which any of said moneys may then be invested. and Trust
Equipment held by the retiring trustee, and the execution
by the retiring trustee of such instruments of transfer as
may be reasonably requested by the successor trustee, and
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upon acceptance by the successor trustee of the assignment and

of the trust, the retiring trustee shall be relieved and discharged
of all the title, rights, powers, duties and obligations of the trust
hereunder and under the Trust Certificates, and the same shall
become vested in such successor trustee, and every provision
hereof applicable to the retiring trustee shaill apply to such
successor trustee with like effect as if such successor trustee had
been originally named herein in the place and stead of the
Trustee. In the event that the Company shall fail to designate
such a successor trustee by instrument in writing delivered to
the retiring trustee within two weeks from the time of receiving
such notice in writing from the retiring trustee, the retiring
trustee may thereupon designate such successor trustee or apply
to any court of competent jurisdiction for the appointment of a
successor trustee. The foregoing provisions are, however, subject
to the right of the holders of the majority in principal amount
of the then outstanding Trust Certificates by an instrument in
writing to appoint any successor trustee. if such appointment is
made within one year from the date of the giving of such notice
to the Company. The Company shall execute all writings
recognizing the transfer of title as aforesaid and all instruments
of further assurance or otherwise as reasonably mav be
requested by the successor trustee in the premises, and will do
and perform any and all acts necessary to establish and maintain
the title and rights of the successor trustee in and to the Trust
Equipment. Every successor trustee shall be a national bank, or
a state bank or trust company, having trust powers. coing
business in the city in which the Trustee does business, having a
capital and surplus aggregating at least $5,000,000, if there be
such a bank or trust company willing and able to accept the
trust upon reasonable and customary terms and duly qualified
to act as such trustee.
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Secrion 7.10. Merger, Consolidation or Conversion of
Trustee. Any corporation resulting from any merger, con-
solidation, or conversion to which the Trustce or any sue-
cessor to it shall be a party, or any corporation in any
manuner succeeding to all or substantially all of the business
of the Trustee or any successor trustee, provided such cor-
poration shall be a national bank, or a state bank or trust
company, having trust powers, qualified as above specified
in the case of a successor Trustee, shall be the successor
trustee hereunder without the execution or filing of any
paper or any further act on the part of any of the parties
hereto, anvthing herein to the contrary notwithstanding.

ARTICLE EIGHT
Miscellaneous

Secrion 8.1. Ezxecution of Instruments by Holders of
Trust Certificates; Proof Thereof and of Holding Trust
Certificates. Any request or other instrument provided
by this Agreement to be signed or executed by holders of
Trust Certificates may be in any number of concurrent
instruments of similar tenor, and may be executed by such
holders in person or by an agent or attorney appointed by
an instrument in writing. Proof of the execution of any
such request or other instrument, or a writing appoint-
ing any such agent or attorney, or of the holding by any
person of Trust Certificates, shall be sufficient for any
purpose hereof and shall be conclusive in favor of the Trus-
fee with regard to any action taken by the Trustee under
such request or other instrument if made in the following
manner, viz.:

(a) The fact and date of the exccution by any
person of any such request or of any other iustra-
ment in writing may be proved by the affidavit of a
witness to such execution, or hy the certificate of any
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notary public or of any other officer authorized to take
acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying
that the person signing such request or other instrument
acknowledged to him the execution thereof. Where such
execution is by a person acting in other than his in-
dividual capacity, such certificate or affidavit shall also
constitute sufficient proof of his authority.

(b) The amount and serial numbers of Trust Cer-
tificates with dividend warrants not registered as to
principal held by any person executing any such
request or other instrument as a holder of Trust
Certificates, and the date of his holding the same,
may be proved by a certificate executed by any trast
company, bank or other depositary, wheresoever
situated, whose certificate shall be deemed by the
Trustee to be satisfactory, showing that at the date
therein mentioned such person had on deposit with
or exhibited to such depositary the Trust Certificates
with dividend warrants numbered and described in
such certificate. The Trustee may presume the con-
tinuance of any such holding unless and until it shall
receive proof satisfactory to it to the contrary.

(¢) The ownership of fully registered Trust Certifi-
cates and Trust Certificates with dividend warrants
registered as to principal shall be determined by the
registry books to be kept as provided in Section 7.3
hereof.

SectioNn 8.2. Rights Limited to Parties and Holders of
Trust Certificates. Nothing expressed or implied herein is
intended or shall be construed to confer upon or to give to
any persom, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates and dividend
warrants, any right, remedy or claim under or by reason of
this Agreement or of any term, covenant or condition hereof,
and all the terms, covenants, conditions, promises and
agreements contained herein shall be for the sole and ex-
clusive benefit of the parties hereto and their successors




58

and of the holders of the Trust Certificates and dividend
warrants.

Section 8.3. Binding Upon Successors and Assigns.
Except as otherwise provided herein, the provisions of this
Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their successors and as-
signs.

SecrioNn 8.4. Notices. All demands, notices and other
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered or
mailed, in the case of demands and notices, by certified or
registered mail, and in the case of other communications,
by first class mail, (a) to the Company, at Post Office Box
1808, Washington, D. C. 20013, or at such other address as
may hereafter be furnished to the Trustee in writing by
the Company and (b) to the Trustee, 111 Wall Strcet, New York.
New York 10015, Attention: Corporate Agency Department or at
such other address as may hereafter be furnished to the
Company in writing by the Trustee. An affidavit by any person
representing or acting on behalf cf the Company or the Trustee
as to such mailing shall be conclusive evidence of the giving of
such demand, notice or other communication.

Secrion 8.5. Counterparts. This Agreement has been
executed in several counterparts each of which shall be
deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument.

Section 8.6. Date Exvecuted. This Agreement shall be
deemed to have been executed on the date of the acknowl-
edgment thereof by the officer of the Company who signed
it on behalf of the Company.
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Secrion 8.7. Effect of Headings. The Article and Sec-
tion headings herein are for convenience only and shall
not affect the construction hereof.

Secrion 8.8. New York Law to Govern. The provisions
of this Agreement, and all the rights and obligations of the
parties hereunder, shall be governed by the laws of the State
of New York; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Inter-
state Commerce Act.

In Wirness WHEREOF, the Trustee and the Company have
caused their names to be signed hereto by their officers
thereunto duly authorized and their corporate seals, duly
attested, to be hereunto affixed as of the day and year first

above written.
First National City Bank,

Trustee, ;
:'/’ v

.
Trust (\)jj"ﬂcer

[Seal]

Attest:

s .
£l

sistant Trust Office
) \Southern Ratlwag Company,
// ~ !’ g ” p .,
Vice President
[Seal]

Attest:

ASsistant Secretary
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State of New York
County of New York

On tlgijjfcé‘ day of March, 1972, before me personally
appeared g &« Jawors]i@me personally known, who, being
by me duly sworn, says he is a Trust Officer of First National
City Bank, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation. . B

07 Cl

P Hew York

Netary TLT"“ o
T sened County

YVery County

[Noztarial Seal]

District of Columbia:

On this 18 day of March, 1972, before me personally
appeared K A Stoecker . to me personally known, who, being
by me duly sworn, says he is a Vice President of Southern
Railway Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] LAWREINCE A. HUFFK%/

NOTARY PUBLIC
IN AND FOR THE DISTRICT OF COLUMBIA
MY COMMISSION EXPIRES JUNE 30, 1972
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SCHEDULE A

Description of Trust Equipment

Fstimated Cost

Description Per Unit Total

100-ton 3.600 cu. ft. capacity Open-Top

Hopper Cars, Greenville Steel Car Company,

builder, to be numbered 77920 to 78299,

inclusive g 16.,066.46 6,105,254.80

70-ton 50° 6 Single-Door Box Cars,
Pullman Incorporated (Puliman-Standard
division), builder, to be numbered
525590 to 525599, 528022, 528026,
528031 to 528033,528059
8062 to 528279, all inclusive 15,611.37 b 3,668,671.95

70-ton 50’ 6 Double-Door Box Cars,

Pullman Incorporated (Pullman-Standard

division), builder, to be numbered

524200 to 524349, inclusive .... ) 16,787.30 2,518,095.00

SD40 Dicsel-electric Locomotives, Gen-

eral Motors Corporation (Electro-Motive

Division), builder, to be numbered

3186 to 3190, inclusive . 307,157.00
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